
LAW OFFICES OF
LOUIS E. GlTOMER

LOUIS E. GlTOMER ' THE ADAMS BUILDING, SUITE 301

LOU_GlTOMER@VERlZON.NET 60° BALTIMORE AVENUE
TOWSON, MARY1.AND 21204-4022

(202)466-6532
March 14,2008 FAX (4io> 332-0885

Honorable Anne K. Quinlan RECORDATIONNd 2.HMIO RIB
Acting Secretary
Surface Transportation Board HAR 1 4 *Q8 ~1 * fc PWB
Washington, DC 20423

Dear Acting Secretary Quinlan: • SURWCE TRANSPORTATION BOARD

I have enclosed for cfiling the document described below, to be recorded pursuant
to49U.S.C. § 11301.

The document is a Car Leasing Agreement 3712-83, a primary document, dated
as of March 1,1986. We request that this document be given the next available
recordation number.

The names and addresses of the parties to Car Leasing Agreement 3712-83 are:

Lessor:

General Electric Railcar Service Corporation
161 N.Clark Street
Chicago, IL 60601-3294

Lessee:

Holnam Inc., successor-in-inlerest to Ideal Basic Industries, Inc.
1100 Victors Way . •
Ann Arbor MI 48108

A description of the equipment covered by Car Leasing Agreement 3712-83
consists of 300 covered hopper cars numbered GNAX 7042-7099, inclusive, 7107-7299,
inclusive, and 7302-7350, inclusive.



Honorable Anne K. Quinlan
March 14, 2008
Page 2

A fee of $35.00 is enclosed. Please return one copy to:

Louis E. Gitomer
600 Baltimore Avenue, Suite 301
Towson, MD21204

A short summary of the document to appear in the index follows: a Car Leasing
Agreement-3712-83 between General Electric Railcar Service Corporation, 161 N. Clark
Street, Chicago, IL 60601-3294, and Holnam Inc., successor-in-interest to Ideal Basic
Industries, Inc., 1100 Victors Way, Ann Arbor Ml 48108, covering 300 covered hopper
cars numbered GNAX 7042-7099, inclusive, 7107-7299, inclusive, and 7302-7350,
inclusive.

Enclosures



RECORDATIONNO..
i

HARH'08 -1 _

SURFACE TRANSPORTATION BOARD

GENERAL ELECTRIC RAILCAR SERVICES CORPORATION

CAR LEASING AGREEMENT

reement, dated as of the first day of March, :198«. by and between
GENERAL ELECTRIC RAILCAR SERVICES CORPORATION, a Delaware corporation (herein called •
"GERSCO"). and IDEAL BASIC INDUSTRIES, INC., a Colorado corporation, with
in principal place of business at Nev-YMki-New «•*!(• (hereinafter called "Lessee"),

Denver, Colorado ,
WTNESSETH:

i 1. GKKbOO agrees to furnish and lease to Leucc. and Uss« jgr«e> iv accept and UK upon the
terms use! eoeiliiiofis herein set forth, the cars covered Ijy UK riders -ii'.nchid terete and such additional
riders as nay be added hereto bom time to time by agreement of die parties, and any and all other
cars delivered to and accepted by Lessee. Each such rider shall set forth the number of canfuhe rental
rate, term of use, car numbers, and other pertinent information that may be desired by both parties.
All cars leased pnisuant to such riders, or otherwise delivered to and accepted by Lessee, are subject
to the terms of this Agreement, *tha specific commodity to ba carried therein or thereon,

{ 2.0ERSCO agrees to deliver the ears to Lessee at a point or points designated by Lessee.
GERSCO's obligation aa to such delivery thall be subject to all delays resulting from causes beyond
its control. Lessee agrees to use the can exclusively in its own service, except as hereinafter provided,
and none of the can shall be shipped beyond the boundaries of the United Stales or Canada except
with the prior written consent of GERSCO. Lessee agrees that if any of the can an used outside of
Continental United Stales, Lessee shall reimburse GERSCO for any customs duties, taxes, investment
tax credit reductions or other expenses mulling from such use.

I 3. Lessee agrees to pay the rental charges with respect to each of the can from the date of delivery
thereof and until such car is returned to and accepted by GERSCO. Such rental charges shall be paid
to GERSCO at its principal office, 33 West Monroe Street, Chicago, Illinois 60603, in advance on the
first day of each month, prorating, however, any period which Is less than a full month.

{ 4. Each of the can shall be subject to Lessee's inspection upon delivery to Lessee. Failure to
report any defect in the car within a reasonable time after delivery of the car or the loading of each
such car by Lessee or at its direction shall constitute acceptance thereof by Lessee, and shall be conclu-
sive evidence of the fit and suitable condition thereof for the purpose of transporting the commodities
then and thereafter loaded therein or thereon.

Leucc may receive fitim railroad compjniei al ether taurces which may be of UK to GERSCO.
GL'RSOO »rull siitten tin- milugc earned hy ilw fan, am?, iubjcci to all rules of the tariffs of the
raibuaiK, OHKSCO shall credit to Lessee's renial account such mileage « and when received from
the railroads, but in no event shall the aggregate amount of mileage credited exceed the aggregate
monthly rentals for the term of lh» Apccaient. Mileage timings for »li eon covered by this Agreement
shall be carried In a consolidated

( 6. Lessee agrees to reimburse GERSCO for any payment GERSCO may be required to make to
any railroad, due to mileage equalization where applicable, resulting from excels empty mileage
inclined by the can on such railroad. For the purpose of this section the railroad mileage and junction
reports shall be prima facie evidence of the facts reported therein. In addition, if GERSCO is required
to make any payments to a railroad resulting from the empty movement of any of the cars while they
are in Lessee's service. Lessee agrees to reimburse GERSCO for such payments.

I T. Lcstre idiall pnimntly notify GERSCO upon receipt b> tenet of knowledge of »nydamsg«
to jny uf ihe car*. GERSCO agrc« to p«>- for «ht maintenance Mi repair of the ears, except »
bcninirfM'.r provided. LciKt shall not repair, AT authorize the tcjub a!, any of the can without
CiliHSCO'i prior written conical, except that running icpairs (as specified in the AnodatKft uf
American RsikOfiJ; r.iici !cr lii:crc.L,;.-,£,! air,/ S« perform;.1! -.viiiinj! prior vraiir co-.:sr.: T3w
smouni GERSfO will say fcr su:-h running icpain «hiil rru he in exccMI of the biisil, ii> oFftc: n the
time the tepaii n nuiic. pniviiicd by the Aisoctv.ion of Atneriran RailioiW. U jtr.y <ar ben«nics unlr.
for swicc an>l fhsU b« KcIO rn » at thop 1nr icpan and shall rcrraiu therein foi a period tn ntcm. ul
fivi days, the -nondtly rrnml ««i> icipet; ;o such cjr sfc^ll -jtMle fmrr. a-nl ihti such iMii.ul al five
dav1. urnil xurh fa: is tckiMil dotn ih> shup 01 vnnt anoitiei car itiM tigvc b«e» placrd'm die Mrrvur
ol LfiU'i' i>y GF.RSCQ i:i fubbliitinciu Mr KI:I:!I LMI I', it umlri^oud ihJit ivii i;niat ncdii'i will W: i«yeJ
f.;r «:i in '» thbp to; repairs wiiieh are Leuee'i rciponjiiliilljr:



5 8. In the event any car is totally damaged or destroyed, the rental wtih respect 10 such ear shall
terminate upon receipt by CERSCO of notification thereof, and in the event any car Is reported to be
bad ordered and GERSCO elects (o permanently remove such car from Lessee'! service rather than

s obligated, .. . ,
rental in respect lo such substituted car shall commence upon delivery of such substituted car to Lessee.

i 9. In the event that any of the can, or the fillings, appliances or appurtenances thereto, shall be
damaged, ordinary wear and tear exceptcd, or destroyed cither as a result of the acts of any of
Lessee's employees, agents or customers or from any commodity or other material loaded therein or
thereon. Lessee agrees lo assume financial responsibility for such damage or destruction

$ 10. GERSCO shall not be liable for any loss of or damage lo commodities, or any part thereof,
loaded or shipped in or on the can, and Lessee agrees to assume financial responsibility for, to
indemnify GERSCO against, and to save It harmless from any such loss or damage.

{11. Lessee, at its own expense, shall either replace or reimburse GERSCO tor the cost of replacing
any appliance or removable pan, if destroyed, damaged, lost, removed or stolen, unless the railroads
transporting the cars have assumed full responsibility for such loss or damages, or unless such loss or
damage results from the negligence or omission of GERSCO, Its agents or employees.

i 12, The application, maintenance and removal of interior protective lining in any of the cars is to
be performed by and at the expense of Lessee unless otherwise specifically provided for in the applic-
able nder.

t U. Lcwce agrees to indemnify and hold GERSCO harmleu trwn and agaitnt uny lea. liability,
claim, duniagc or expense (including, unless Lessee BMUUIM <h< defense, the Kjnonubte cost of
investigating and defending against any claim* for damage*} iritlsij; mil of in in cunnoniuii with (be
use ol the CMS during ihc term at this Agreement, excelling, towevei, uny Iran, liiiliility, ctasm,
tJiimige cr eiptnsc which accrues.* ith respect to any of the cars (i) while inch Mr it in j repair shop
uiteferguinj; repiiiiv (Li) which is Btlnbutubic to the negligence or omnsinn of GliRSCO. ill again or
emp!oy««s. or (HI) (or which a railroad or railroads have aisujned full responsibility, including tnves-
l'ujyii>£ And defending against any claim for damages.

J 14. No lettering or marking of any kind shall be placed upon any of the can by Lessec'except with
the prior written consent of GERSCO.

I 13. Lessee agrees not lo load any of the cars in excess of the load limit stenciled thereon.

f 16. Lessee shall be liable for any demurrage, track storage or detention charge imposed in con-
nection with any of the cars as well as loss of or damage to any car while on any private siding or \nA
or on any private or industrial railroad or In the custody of any carrier not subject to the Association
of American Railroads Rules for Interchange.'

{ 17. Leswe shall make no tiaruler or assignment of its Interest under Ihu Agreement In and to the
can without CKKSCO's prior written consent, except that Lessee (nay sublease any of ihc can ID'its
customers h)t single nipt cu>n»i«ni with its normal merchandising methods; piovided, however, that
notwithstanding any sued Mibleaie, lf*ste shall continue to remain liable to GERSCO under «:l
conditions and terms of (kit Agreemc m. No ri (hi. title or iniereu i n any of the care shall vest in Lessee
by reuiir. ol this Agreement or by reason of the delivery to or UK by Lessee of the can, except the
right to use (hr can in accordance with ihc tcimi of rhit Agreement.

i 18. If Lessee shall Fail to perform any of lie obligations hereunder, GERSCO at its election may
either (a) terminate this Agreement immediately and repossess the can, or (b) withdraw the can from
the service of Lessee and deliver the same, or any thereof, to others upon such terms as GERSCO
may see fit. If GERSCO shall elect to proceed in accordance with clause (b) above and If GERSCO
during the balance of the term of this Agreement shall fail to collect for the use of the can a sum at
least equal lo all unpaid rentals hereunder lo the staled date of termination hereof plus an amount
«quai te all expenses of n-undrawing ihc ear* from ihc tervicr uf Lessee und collecting the earnings
(hereof. J.4KSCC agrees to pay horn time lo time neon demand by CiERSCO die amount of any such
deficiency h it expressly underwood that GERSCO it ill option nay irrmiii»!c thit Agreement in the
event that 3 petition in fanSsnipury or a petition for a iruuce or receiver be filed by m against Lessee
or in <h« tvcm that lusee shall make «» siwgamem for credilon.

t 19. Upon the termination of each rider. Lessee agrees, subject to the nnniijons of section 8
above, to return the cars to OERSCO at a point or polnli designated by GER5CQ, in the same or as
good condition as received, ordintiy wear and i«»i cncpltd, free from ott chaigts and liens whkh
may rctuli 'WK any act or defauli of LCSMC, msu irtc !:wti ali KCu-.nu:.iiio-r» o. u«|4j>il) From com-
nvxJiiiis iraniporiiij ii- o> un ihc cars while in the service of Lessee, il any c» is not returned m
GERSCO free fiam &iu> aKuinuliitions or deposits. Lessee shall rcimburw OERSCO fat jny i
incurred in cleaning such car

IUaH<U.S.H/M



{ 20. CERSCO agi««t :o assume Fciponubtlny lor and 10 pay, all property (axei levied upon Ibe
cut and to file ill property en reports itteiin t ihricio. Lessee agrees to assume responsibility for and
to piy any applicable itaic »!», uie «( similar aici rtiulling .rwn the leaic at me of (lie can,

f 21. It is understood Ihel some nf (he cm tut anted Lessee under ihi< Agteemciu ami GERSCOY
rights under ihls Aaretrnen: may ai the HIM of delivery 10 Lessee or 41 sorn« future time during the
term of this Agreement b« subject to the lemi of a Mortgage. Deed of Truss, Equipment "nu«,
Piedge OT Aiiisnrrteni 01 ilrnihi security amnzenttnt Lessee agrees (hat ihe tars mat be «enciled or
msrltec to set fonh the ownership of any suctl care in the name of It mortgagee. iru«ee. pledgee.
assignee or security holder md that In* Agreement and Leucc's rigttit tioninder ate and vhnU at all
times b« tutyett and EuNirdinaied tit any and alt rigMe of any raongagee. truitee, pledgee, ttiicncc
Or Kcuriiy holder. Ai to (he can tubiect Iseteio, thii AjTecroeni and the rcmnli hereun&r may Hove
been assigned »nd may in the future be iMl(««d to the holder, il any. of ihc mperlor lien fiom time
to time on each car as determined with reference to the iilingf with the liueiitate Commerce Com-
mission; however, until notified to the contrary by any penon Ttawnably pitmng to (he Lessee's
satisfaction that he Is the assignee of thrt AueeiMM or thr reniaii hrreundnt. the Lessee U 10 p»y »ll
rentals to the order of OERSCO. Lessee hereby contents to and accepts iwh awtgarnenii. Lettee
agrees that no claim or defense which Lessee may have ngoinsl CERSCO lhall be usetud ot enforced
against any assignee of this Agreement.

(,£!. In the etcnt Ihe U S. Department of Transportation, or any other governmtntal ajenty or^ ----------- 1 ------ ;„.! — i- — ! — ! — i.j:^. ------- ~. .1 ------- ......

HI ^.Wb. nr ^MBK.T tMKIM l%» V|*W H»II'PI IIP I HIBtWIkv Illllpl te»l«ll£«, b««»l>K H|̂ I«Ca IU fttf llOl

monthly c1i«sc ol H-TS fa car 1«i euh 1100 citvmdcd by OERSCO On tucn cat, ar wch other
monthly ttitite in lieu I here of, as may be ptovideo for Madilir.Kl<wt In any ride; hereto, In any case
rHectivr *, of ihe date the car U teieaud ftom the tfcuf aficr appl|eii!on of meh tddnions, mooin-
raiions or adlusunentt (hercinjifier the "Modiftcmtoni ). No rental credits win be issued on cart
entering the shop foi *ny Modilicaiiom fur Ihe lirU ihmv day*. In the even; GKKSCO hi in sole
discreiinn determlnei prior m making any Modifiialtnni that the con thereo! l< not economical to
eipcn: in view of (he estimated lemaming useful life of such ear. and GEKSCO elects to penaanently
lemovc such car front Lewie's service rather than have such ear taken to a car shop lor wch Mudih-
ttiioas. (he rental with rnpect to such car shall terminate upon the dale specified (n writing by
CERSCO. provided thai such date must be prior to the date the Modification is so requited to be made.

t 23. This Agreement shall be binding upon the panic* heielo, then respective successors, Mitgns
uid legal representatives, and (hall lemai.n in full Itnee and cKcct from the date hereof until the com-
potion of the Icasms arrangement shown on attadwd ridrn of ihi last car or cars hcreunder, anj all
such can arc returned to OERSCO.
| U, It 1& uedcTftood that 'GCRSCO lhall have tho tight, but oiuilL not

j be obligated, under this ARrotmcnt and the rider* attached hereto, to aub-
', at (cute for any ear anochgi car of the saav type end copiicicy without the
; pr ior cunsortt of Lessee . atid the rental vitlx renpocc en the Kitbst^uced
j car f-hall eonmcnce upon delivery of 'fluth aub«iicuced car en Uosee.

IN WITNESS WHEREOF. Ihe psrtits heieio have duly executed this Agreement in two counterparts (each
of which shall be deemed an original) the day and year Tim above written.

/
GENEfftAL ELECTRIC RA1LCAR .
SERvfrtES CORPORATION

Assiiiam Secretary . I I Vice'- President

' A-.TEST: IQEAl BASIC INDUSTRIES. IHC.

L. nelson. Assistant Secretary Peed W. Cohrs, Ex., Vice -^w*de"i

woe-) iu s ).i<»



AMENDMENT NO. 1 3? 13. -9}
CAR LEASING AGREEMEIWMM'01

This Amendment No. 1 to that certain Car Leasing Agreement No. 3692-01 (the •Agreement') made as
of the 1st day of Match, 1986 by and between GENERAL ELECTRIC RAILCAR SERVICES CORPORATION
CGERSCO* or 'Lessor') and HOLNAM INC. ("Lessee") to made this 5th day of April, 1994.

Lessor and Lessee agree and acknowledge that Agreement shall be amended to add the following Sections
to said Agreement and (hat the following provisions shall be and shall remain in effect with respect to all riders
related to such Agreement whether currently or hereafter existing between Lessor and Lessee:

» 25. (A) With reference to the provisions of Section 7. ft is understood that repairs which are Lessee's
responsibility snail include specialty items, hatch coven and outlet gates ("Lessee Maintenance Items') and Lessee
shall maintain all Lessee Maintenance Items in good condition and repair. If any Lessee Maintenance Item is
removed, broken off or altered for any reason, or is missing, damaged, altered or replaced with a non-standard
item. Lessee shall repair or replace such Lessee Maintenance Item unless (a) Lessor removed or caused such Lessee
Maintenance Item to be removed or (b) responsibility for such repair'or replacement has been assumed hi writing
by a third party who is satisfactory to Lessor.

(B) It Is further understood mat Lessee Maintenance Items shall include the pressure differential system
in any hopper ears so equipped, including but not limited to, aeration pads, flo-cones, outlet gates, valves, gauges,
pipe finings, venting devices, gaskets and manwsy fittings, and Lessee's responsibility shall be without regard to
normal wear and tear.

(C) It to farther understood that Lessee Maintenance Items shall include the sparger system in any hopper
cars so equipped, and Lessee's responsibility shall be without regard to normal wear and tear.

26. With reference to the provisions of section 17, Lessee shall not sublease said can, under any
tireumsunces (except for single trips as provided in said section.17, but m not event shall such sublessee load said
car(s) for its return trip to Lessee), without the prior written consent of Lessor.

27. With reference to the provision* of Section 19, Lessor shall have the right to return to Lessee, at
Lessee's expense, any material removed from said cars (whether at tenntaatim or during the tern of each Rider).
As an alternative, Lessee may, at Lessee's expense, request that Lessor return the cats to Lessee prior to cleaning.
Ii is understood that (1) no rental credits will be issued while such can are being cleaned by Lessee, or (2) rental.
shall continue until such can an returned to Lessor empty at the termination of each Rider.

28. It is understood and agreed that Lessee's obligation to pay rental under each Rider with respect to each
of said can will be deemed to have terminated on the later of the expiration date of the Rider or the fifth day after
that respective car arrives at a point designated by Lessor.

29. Lessor will send a renewal proposal letter (the "Letter") to Lessee approximately sixty (60) days' prior
to the expiration date of each Rider. If no written notice is received by Lessor from Lessee'regarding its intention
to either return the can at the end of the term, or renew the Rider upon the terms and conditions set forth in the
Letter, the Rider will be automatically renewed upon the terms and conditions set forth hi the Letter on the date
following the expiration date of the Rider.

30. Lessee agrees to Indemnify, defend, protect and hold harmless Lessor from and against any and all
claims, liabilities, damages, injuries, and expenses (including attorney's fees and expenses) for Environmental
Claim* in connection with, or alleged to be to connection with: (1) the- use, operation, possession, storage,
abandonment or return of any Car. (ti) any site or location whatsoever (including without limitation any landfill)
owned, operated or used (Intentionally or unintentionally) by Lessee for the treatment, transportation, storage or



disposal of any wane or luoardaui substance ('Hazardous Sabsunee') u rteftaed by-applicable Environmental l,aw,
(iii) any site 01 location whatsoever (including without luuitation any landfill) used by lessor for lit '.rcatinem.
transportation, storage or disposal by Lessor of any waste or Hazardous Sabsuncc rcmaituug in any Car upo» return
or abandonment or any Car or upon alignment; excludicg. however, any Environment! Claim to ihe erenl, and
only to tiie extent, a court of competent jurisdiction establishes thai such Environmental Claim was the result or
Lessor's negligence or willful misconduct; provided thai, in Use case of Lessor'! negligence, such cegiignwc musi
be of a type which could not have been discovered by Lessee through a reasonable inspection of such Car.

Definitions. For purposes of this Section the following words shall have the meanings set forth below:

(i) •Environmental Claim* .means any accusation, allegation, notice of violation, claim, demand,
abatement order, direction, investigation, litigation or any other proceeding by any governmental authority
or any person (including any corporation, partnership, association or any other organization, entity,
individual or class of Individuals) for personal injury (including sickness, disease, death, dismemberment,
disfigurement or mental anguish), tangible or intangible property damage, damage to environmental or
natural resources, reimbursement of environmental cleanup cost, nuisance, pollution, contamination, tines,
penalties, restrictions, attorney's fees, health effects monitoring or any other advene effects on the
environment arising "i*)** Environmental Law; and '

(ii) •Environmental Law* means any applicable foreign, federal, stile or local statute, law
(including common law), ordinance,' rule, regulation, order (whether voluntary or not) relating to the
environment, natural resources, or human health and safety.

IN WITNESS WHEREOF, the parties hereto have duly executed this Amendment m two counterparts (each
of which shall be deemed an original) the day and year first above written.

GENERAL ELECTRIC RAILCAR LEASING
SERVICES CORPORATION

ATTEST:

ft daiJT^"/^kj*l.jVfc

"H AwAssistant Secretary 7 Vice President

HOLNAMTNC.

Secretary ' '". vice' President
John R. HutcMnson, Or. ' Triffic & DistribuEtcm
Manager, Logistics & Distribution Planning
Traffic,& Distribution •



DATE: October Hi ,2001
QUOTE EXPIRATION DATE: October 12,2001
RIDER NO. 25
CAR LEASINCi AGREEMENT NO. 3712-83

This Rider No.25 ("Rider") is made by and between Holnam Incorporated ("Lessee"), and General
Electric Railcar Services Corporation ("Lessor"), and hereby incorporates by reference Car Leasing
Agreement No. 3712-83, as amended by Amendment No. 1, by and between Lessee and Lessor and by such
incorporation hereby establishes a new and separate agreement. The use of the terms "Car" or "Cars" in
Rider No. 25 shall mean the railcars listed below.

Item ...... ., .„ „
Car Type Two-Compartment Gravity Hopper
Cubic Capacity 3,100 - 3,300,cubic foot capacity
Term One hundred eighty ( 1 80) Months
Start Date October 1,2001
End Date September 30, 201 6
Quantity Two Hundred (200)
New or Existing Cars New
Maintenance Type Net
Rate

Load Limits
Lessee will not load any Car in excess of 286,000 pounds. To the extent that any unauthorized overloading
of a Car occurs during the period for which Lessee leases the Car and prior to its return pursuant hereto,
lessee will indemnify and hold harmless lessor and its officers, directors, employees, contractors, and
agents from and against any and all loss, cost, liability, claim, damage, fine or expense relating to any act,
occurrences or other events of loss resulting from such unauthorized overloading.

Lessee will further indemnify Lessor against any damage to the Car caused by the loading in excess of
286,000 pounds total weight on rail and will, immediately upon demand, pay to Lessor all costs of any
repairs made necessary by any excess loading and such payment will be treated as additional rent. due under
the lease; provided that Lessee may make or cause to be made any such repairs at Lessee's direct expense.

Lessor agrees to enforce any available manufacturer warranties for the benefit of Lessee during the term
of this Agreement. If requested by Lessee, Lessor shall seek permission from the manufacturer to
disclose such warranties to Lessee, subject to Lessee's agreement to safeguard the confidentiality thereof.

Paragraph 5, Mileage Compensation; Paragraph 7, Maintenance of.Car Leasing Agreement 3712-83
dated March 1,1986 and Paragraph 25(A), (B) and (C) of Amendment No. 1 to Car Leasing Agreement
3712-83 dated April 5, 1994 shall not apply and are superseded by the following provisions which shall
apply:



igations
This Lease is H net ieasu. and Lcssee'i obligation to pay all rum ami all osho: iirtioiiiiui payable

K AliSOi.UTK AN'D LTNCOXTHTIONAI and shall not ac affected by fliiv
of nil}1 churacfci wharsocvcr, mdJclmg, w:lhuut limitation. (>} any seioff.

i ccoupnieiil. liefcnse. ahawmcnt or reduction or any right which Le^seii iruy have
ggnmsi lessor. ihe mnnuJaccurrr or supplier ofany ni'inv (Sirs w any-on:: clw. )n) any defect in the
li'le, conditiun, design or opci'nUf/u nf or lack of fitness for use of. or any dnnuipc to, or lu.-* of, all
or any part of iJ.e Cars: or (hi} the existence of .my lien i>i I.«.MU '<• lien with inspect 10 the C'«-.
Eiich payment pf iwil or other amount paid by Lessee hcrcunder shall be fiivil firr.l I csstc will noi
seek lu recover nil 01 tiny pan of such jKiyiiicnt Irinn l.cssoi for any rcastm whatsoever.

itiaitM \vitb LFIWS. Oneraiion und Maintenance: Additions
(a) Lesbee will IKS \\\v Cars in a laicful and proper numcr. will comply wilh and conform in all
govcrniTu-uaS laws, ntk-s sud regulations and industrj' association rules and rrg'.iia(ioi'.r> icbcnt-,
lttcrc(o, ami will cause the Cnr,« to be opened in ijccordiince with the manufacturer* or suppliers
instructions or manuals. Without limitation to the generality of the foregoing. Lessee will
(;] cause IheCais 10 he used in uompliiuicc widiiiil rules und rt'consmcnd.i'.ioiis of A AH. DOT
and FRA; (ii) will not pciinit any Car to be loaded improperly or in excess of the load limit
stenciled thereon; (iii) will not, without Lessor's prior written approval, permit any Car to be
loaded with any commodity other than the Commodity designated in applicable Riders, and (iv)
for the first seven (7) years of the term, will not permit the average annual usage of all the Cars
outside the continental United States to exceed the equivalent of 36 calendar days per car in any
calendar year, and in any event, during the first seven (7) years of the term will not permit any Car
to be used outside the United States for more than 50% of such calendar year.

(b) The Cir{>} must be fi;ni;i!a:rtC'.i and rcturocil (1} in n condition thai wuulJ nm
tini*iinite 11 "canst for nrtcntton 01 renewal" ,is dcfineci in Suction "A" of caOi nilc in the Field
Mumi.i! of the AAK lh«::i »! e'fuvl, (.u) witlmiil any A AR (nicrcharijti1 Rule 95 ilamagC. (m) wi;]vm(
she Tiwessity for running tspaiis as defineJ in the AAR Snisrrciiangc ttults. {iv) in compliance with
ihe AAK. WOT, FRA ;i7iJ nil oihcr laws and rrgulalions of ihe £ovcmnn-;jl or industry agency
having uiillioiiiy over the ust of the CarOO, icpiir rctiuircraur.'.s, modilxMliuiui. iii^pcction and

and provide s-uf>^o;liiig dnciimcnlJlum cvidcntrig <;<)(nplinn<.e ^'illi nforctr.cnLioiicd
Ixulios; ar^t (v} s^italMc for the imine-diaie loiidint^ irairtj«ir!in8 and u:i'oading of

corurnodilics as tlcl'uset! in ihe Kidct. .Lessee will fat responsible for all ntiual «.'\pcnBed Jii!;i>c an:l
at the end of the Lease term. Lessee will, at its own expense, keep and maintain the Cars in good
repair, condition and working order and furnish all parts, replacements, mechanisms, devices and
servicing required therefor so that the value, condition and operating efficiency thereof will at all
times be maintained and preserved, reasonable wear and tear cxcepted. Lessee will cause each Car
to be maintained in conformance with all rules and regulations of AAR and FRA and, if mandated,
modified so that it will qualify for unrestricted interchange in the United States and Canada and
remain suitable for loading, transporting and unloading the Commodity. All such repairs, parts,
mechanisms, devices, replacements and modifications shall immediately, without further act,
become the property of Lessor and part of the Cars.

(c) Lessee will not make or authorize any improvement, change, addition or alteration to the Cars (i)
if such improvement, change, addition or alteration will impair the originally intended function or
use of the Cars or impair the value of the Cars as it existed immediately prior to such improvement,



change, addition or alteration; (ii) unless the parts installed are new and in compliance with all rules
and recommendations of AAR and FRA; (iii) if any parts installed in or attached to or otherwise
becoming a pan of the Cars as a result of any such improvement, change, addition or alteration shall
not be readily removable without damage to the Cars (unless such improvement is mandated by
AAR, FRA or other agency or organization having jurisdiction over the Cars) or (iv) without prior
written consent of Lessor. All such pans shall be and remain free and clear of any .Liens. Any such
pan attached to any Car shall, without further act, become the properly of Lessor and pan of (he
Cars.

.
Lessee shall maintain at all times on the Cars, at its expense, "all-risk" physical damage
insurance and comprehensive general liability insurance (covering bodily injury, property
damage and pollution exposures, including, but not limited to, contractual liability and products
liability) in such amounts, against such risks, in such form and with such insurers as shall be
satisfactory to Lessor; provided, that the amount of "all-risk" physical damage insurance shall not
be less than 100% of the replacement value of the Cars as of such date. Lessee shall cause
insurer to give Lessor at least thirty (30) days prior written notice (at the address for notice to
Lessor set forth in Section 24 hereof) of any material alteration in or any cancellation of the
terms of such policy, and to require that the interests of Lessor be continually insured regardless
of any breach of or violation by Lessee of any warranties, declarations or conditions contained in
such insurance policy. In no event shall Lessor be responsible for premiums, warranties or
representations to any insurer or agent thereof. At Lessor's option, Lessee shall furnish to Lessor
a certificate or other evidence satisfactory to Lessor that such insurance coverage is in effect,
provided, however, that Lessor shall be under no duty to ascertain the existence or adequacy of
such insurance.

Indynanty
Lessee shall indemnify Lessor from any claims, actions, costs, damages, losses, liabilities,
expenses, injuries (including without limitation, the reasonable cost of investigating and defending
against any claim for damages) fines or penalties, including losses related to damage caused to or by
materials placed in the Car(s) during the term of this Agreement which may at any time be imposed
upon incurred by or asserted or awarded against Lessor in connection with (a) the manufacture,
design, use, operation, possession, storage, abandonment, repair, maintenance lining, cleaning or
return of the Car(s) during the term of the Agreement or (b) any present or future applicable law,
rule or regulation, including without limitation common law and environmental law, related to the
release, removal, discharge or disposition, whether intentional or unintentional of any matenals
from or placed in a Car during the term of this Agreement.

Taxes
Lessee will be obligated to pay all taxes, penalties or interest incurred, levied or assessed on the
Car(s), their purchase by Lessor from the manufacturer, or the lease for the time period covered.
Lessee may contest the taxes in good faith by appropriate legal or administrative proceedings. In
the event taxes are contested, Lessee remains liable for any resulting tax. penalty, or interest.
Lessee will make and file any tax reports that are required. Lessee will reimburse Lessor for any
damages resulting from failure to pay or discharge any items, taxes or interest levied or assessed on
the Car(s) or the lease, unless caused by the Lessor's gross negligence or willful misconduct.



iiilttuls '.a use ihr- Cari for swvice with the Jalluwiiift cwmrioJiiy. 'Ilic Lc*sep. .ifjrnns il?ni Ihc- t-i.'iss
of car as listed in the attached mechanical specifications provided are correct for service with the following
commodities: Cement and cemetirious materials.

It is understood the Cars have been delivered and accepted by the Lessee.

Upon execution by all parties of each of (i) this Rider No.25, (ii) Rider No. 26 to Car Leasing Agreement
3712-83, (in) the Assignment Agreement among Lessee, Lessor, and Trinity Leasing Corporation dated as
of October _ , 2001 and (iv) the Agreement between Lessee and Lessor, dated as of October _ , 2001
(the "Amendment"). Lessee shall have the right to return seventy-five (75) cars currently assigned to Car
Leasing Agreement 3712-83, Rider No. 15, Renewal No.l in accordance with the terms sel forth in such
Rider No. 1 5, Renewal No. 1 as amended by the Amendment.

A Alijjgitaj, Provisions

Car Leasing Agreement No 3712-83 solely as it pertains to this Rider No. 25, Lessor and Lessee further
agree as follows:

(a) Paragraph 14 is amended and restated as follows: §14 No lettering or marking of any kind' shall be •
placed upon any of the cars by Lessee except with the prior written consent of GERSCO, or except as
required by the applicable law. Lessee shall notify GP.RSCO of its intent to place markings on the cars
in compliance with applicable law.

(b) Paragraph 17 is amended in the third line thereof, following the word "customers," with insertion of the
words "or to Holnam affiliates who are controlled by Lessee or Lessee's parent."

(c) Paragraph 20 is hereby deleted.



Concerning Amendment No.l 1o Car Leasing Agreement No 3712-83, solely as it pertains to this Rider
No. 25, Lessor and Lessee limner agree as follows:
(a) Paragraph 26 is hereby deleted.
(b) Paragraph 29 is hereby deleted.

Agrwanenj Lri.Qjj|rjieiiJiiris:

This Agreement may be executed in counterparts, each of which, when so executed and delivered shall be
an original, but all such counterparts shall together consist of but one and the same instrument.

Accepted on Behalf of: Accepted on Behalf of:
Holnam, Incorporated / General Electric Railcar Services Corporation

, .__. By: •
Title: __^. Vice President

Date: . / o /4> /6< Date-

00013451-01



Concerning Amendment No.l lo Car Leasing Agreement No. 3712-83, solely as it pertains 1o this Rider
No. 25, Lessor and Lessee further agree as follows:
(a) Paragraph 26 is hereby deleted.
(b) Paragraph 29 is hereby deletcd-

Execution of Agreement in Oituiternans:

This Agreement may be executed in counterparts, each of which, when so executed and delivered shall be
an original, but all such counterparts shall together consist of but one and the same instrument.

A ccepted on Bcha] f of: . Accepted on Behal f of:
Holnam, Incorporated General ElecirioRailcar Services Corporation

• . r
Title: Senior Vice President Title. £x»v Vice President

Date: , Date: __J?AA{*~... •"• -" —.— -..--.- — - ,—-f~—-

00013451 -01



This Amendment ((tow " Arronthnsul") is enrered into as of the 1 * d«y of November.
by and tewwn Hofcim (US) \mt. ("Lessee") and General Electric Railnnr Services Corporation
("Lessor").

Lessor \e*&x raei-Jw* to I.^flr iuid(r thai curiaui-kiJi.^ Mo .7:"' •.'« <.v i«o«,i «::•
October 4. 2001 betvwajn Lvssior' and Lessee, ElcAV Holiuan1 Incorporated {'as amended' -or ,
renewed, "RKiw Nn 25"), -Abielk incorporates Cm Leasing Ayrvsrrtijm 37'12-Si dated as of
March i, ) 986 between Lessor and Lessee, as successor in interest tt> Icica! Basic Industries, IIK.J
ss amended by AnwnrfrtiattXo. I d/sted April 5, 1994 between Lessor and Lessee fas amciidcd
or retwwett. "Master Liaistf") bj wtcnsnce,

Lcsiijr Ltsucj isiJc-trs w Ijeistw unJur ftiji 'c^anir-. K^icr "Ni> I-"*'
September 23; 2002 bclwee-.fi Lessor i&U U-ssce, as Btocrttted by that certain IclWt
dwed November S4, 2002 between Lcss« mhl Lessor (as aanendcd or rayewed, "Rider No. 29 j
whiob Incorporates the Ma^w Leass by refcnattc1.

WilEfLEAS, LCftOr lias (HOi^Md, wvi .! «:-̂ -.' hi:.i a î-t'.!. W Uikv
currently subject to Rider No. .25 and ina&c.thcai suKjivt instead to Rider "No; 2!^flnd.lo
forty-nine (49') railcars currently sub>«i vo Rider No. 29 arid nteke.iheni subject jnsteatt-ui 'Rids*-"

!• lossfeLBijCTars. Effiaawc on Novenjber 1. 2007 (the "lifEatiwo Date"),
and Lassie hereby Qgree Thai;

(a) the railcavs nurenfly malrbeJ with the wnning jnarks-fiBted-on-fixhibit A
shall be subjscl to Rider No. 29 for aJl purncucfti and sfeall iv> longer be subject 1o Rider
Ho. 2J, and Lessee and Lessor slwU' havs the ri&liys «nd:obti^!>iioFis With respcti try sucli'-
nsiloors as art providod Jo litdtsr No, 29 from ttnd hlter 4he F.tTeciiw Date; aud

(» ilw r-iikarf- uurmttly nwrked wiih tl-« nnuun^ markii listed on Exhibn H,
shall be subjdn to Ritici Nu 25 for nil purposes and shall t& ;«ngtft be subject to Rider
No. 29, and Lcsisea «;«! Lessor shnJI 'have iJw nghu acd obli^juons'wicti rospeu 10 such.
railcsts as are provitiud in Rider No. ^5 from and after ihc klTooiive Date; provided thai
nolhfn" in either ol'tiu- 4tvegoing provisiftnfi sha«J -ih-any wanner v/oive or-releasc cither"
party frojn (iie-obiiijalionf iwiQiTospem to.ttei raitears listed- above or otherwise} wnh
respect to citJiftf RWer Wo. 25 or Rider No. 19' raising «Ub rcipccr I* llje. period, priw tcy
the Effective Daw.

r|f. Oder than as esprcssiy provided henuja, the seims
Nfaucr t«<MB. Kiilt-r No. 2.^ attc R.UIer No. 2?» cottUmie- in liill farce and effect.



3 SilSsSS^T3..JM.As?JjH18- This AJfteridnwuf shall irww to the benefit o£ be
fcir..-rtg •ipcvi.'jewi he -mr-wcaKi 'n1 UK: pnrtws hc#.ts imtf the:.- respective *uc«s«*»- and
pcirmtlcd assigns.

*•" §£&&&&£• Any wtm, condition oi.piovtsion of tins Amendment which is, of is
deemed to br, void, prohibited 0r unenforesAble in any jurisdiction is, as is sud\ jurisdiction.
stvsr,;blfc hirci!Ci:n> wd is. isji-rfcciivc to the excent oJ' M/N .•'.v.M'dupco. nmliihrtio'f or
uftsntbreeabiiiity wilhuut in *ny way invsfilSajing OW't-anSainihg |£fi>ss,.Liondtjli<)n;S^ifwS'prrtv.is«iitE.
hereof. Any sach av'tnthmcev piroliibitHnJ aiid iteMforcfcHhiSity *ut any jur^iiiction does" sol
iavalidatCi or rudder uneitforusab'ie such term, condttiou ex pmvisicfri iji any wftitr j'i

S. iJSiei'J .̂ t** w-JlKM^ *nii pai-aGJ'iliilx tiC!uUr.y. uci'^iiuid in ilsis AincudnioiD p.re
' for reference ini't|ios«s *>nly,.oixi shniJ nvsl affaet tti any way the mabni&g or hnciprtttflrioB

«• QOXEKbTEa ^W THIS AMENDMENT A>FD THE PARTIES'
AMD 08UOATTONS HBRBUNDER SHALL BE QOVEIOIED BY THE UWS OF THE
STATE OF ILLINOIS

~<- .Cpuj'Ugrjiajt^. This Amendment may be executed in any number of coitdteirpaiis^
bill ail of 'such cotifilerfmm Vogelher shall coitsi'itut* one mid ihe same (igreeitient

fN WITNESS WHEBEOf , inuftiiiy u> U: '.ajj^boiufld heftby, tlw parties hereto- have
caused this Aiucndnwnt to bs ejucuv. J by- their ij»ilKi;i::ei1 iteprcsccrtativea 33 of il« day and ye'ar

HOU3M (US) INC 6EN11KAJL ELECTRIC R.4ILCAR
SBItncifiSCORPORATlON

Name;!

f i d e . . . . - . U _ ? - . . _ Title:

•*Jf ,.**»•>>. o •.J'..'»-.|..-»-J-'.i-,̂ ..f....<w-i'.
t
jii BII.I l,.̂ .̂._i-̂ «.iL-î m
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DATE: October ^ .2001
QUOTE EXPIRATION DATE: October 11, 2001
RIDER NO.26
CAR LEASING AGREEMENT NO. 37 1 2-83

This Rider No. 26 ("Rider") is made by and between Holnam Incorporated ("Lessee"), and Genera)
Electric Railcar Services Corporation ("Lessor"), and hereby incorporates by reference Car Leasing
Agreement No. 3712-83, as amended by Amendment No.l, by and between Lessee and Lessor and by such
incorporation hereby establishes a new and separate agreement. The use of the terms "Car" or "Cars" in this
Rider No. 26 shall mean the railcars listed below.

.Hero. ........ ' _________ ..... __ ________
Car Type Two Compartment Gravity Hopper
Cubic Capacity "' 3, 1 00 - 3,300 cubic foot capacity
Term One Hundred Eighty (1 80) Months
Start Dale October 1 , 2001
End Date September 30, 2016
Quantity • One Hundred (100) Cars
New or Existing Cars New
Maintenance Type Net
Rate Stepped Rates - see below
Delivery Point Midlothian or Galveston, TX

Kew Car Head End One Time Rental Rate Adiustmeni
The rental rate under this Agreement will be increased or decreased at the beginning of the Lease SO. 19
per car per month for each basis point increase or decrease in the Swap Rate Yield for a ten year
maturity, using the latest information available as reported by the Federal Reserve. Board, on a date two
(2) business days prior to the Closing over a base rate of 6.08 percent as of April 16, 2001. The
escalation thus calculated will be rounded to .the nearest $0.50. As of the date hereof, the Swap Rate
Yield is published by the Federal Reserve Board, available at: www.federalreserve.gov/Releases/H15/

Before adjustment in accordance with the above rate 'adjustment clause, the rental rates are described as
follows: ^

Months Rate
1 thru 18 Months
19 thru 180 Months

Commencement of Rent Payable
If any Car has not been delivered to and accepted by Lessee by the date hereof, Lessee's obligation to pay
rent in respect ofany such Car shall be deferred until its actual delivery arid acceptance by Lessee provided,
however, that if such Car has not been delivered and accepted by Lessee on or before October 5, 2001, il
shall not be included in this Rider No. 26. Any Car accepted by Lessee prior to such date shall be deemed
such to this Rider No. 26 upon acceptance by Lessee.



Lessee will not load any Car in excess of 286,000 pounds. To the extent that any unauthorized overloading
of a car occurs during the period for which Lessee leases the Car and prior to its return pursuant hereto,
Lessee will indemnify and hold harmless Lessor and its officers, directors, employees, contractors, and
agents from and against any and all loss, cost, liability, claim, damage, fine or expense relating to any act,
occurrences or other events of loss resulting from such unauthorized overloading.

Lessee will further indemnify Lessor against any damage to the Car caused by the loading in .excess of
286,000 pounds total weight .on rail and will,jmmediately upon demand, pay to Lessor all costs of any
repairs made necessary by any excess loading and such payment will be treated as additional rent due under
the lease; provided that Lessee may make or cause to be made any such repairs at Lessee's direct expense.

Lessor agrees to enforce any available manufacturer warranties for the benefit of Lessee during the term
of this Agreement. If requested by Lessee, Lessor shall seek permission from the manufacturer to
disclose such warranties to Lessee, subject to Lessee's agreement to safeguard the confidentiality thereof.

Paragraph 5, Mileage Compensation; Paragraph 7, Maintenance of Car Leasing Agreement 3712-83
dated March 1, 1986 and Paragraph 25(A), (B) and (C) of Amendment No. 1 to Car Leasing Agreement
3712-83 dated April 5, 1994 shall not apply and are superseded by the following provisions which shall
apply:

Unconditional Obi i eat ions
This Lease is a net lease, and Lessee's obligation to pay all rent and all other amounts payable
hcreunder is ABSOLUTE AND UNCONDITIONAL and shall not be affected by any
circumstances of any character whatsoever, including, without limitation, (i) any setoff,
counterclaim, recoupment, defense, abatement or reduction or any right which Lessee may have
against Lessor, the manufacturer or supplier of any of the Cars or anyone else; (ii) any defect in the
title, condition, design or operation of or lack of fitness for use of, or any damage to, or loss of, all
or any part of the Cars; or (iii) the existence of any lien or Lessor's lien with respect to the Cars.
Each payment of rent or other amount paid by Lessee hereunder shall be final and Lessee will not
seek to recover all or any part of such payment from Lessor for any reason whatsoever.

. Laws: Operation and Mumlctiancc: Additions
(a) Lessee will use the Cars in a careful and proper manner, will comply with and conform to all
governmental laws, rules and regulations and industry association rules and regulations relating
thereto, and will cause the Cars to be operated in accordance with the manufacturer's or supplier's
instructions or manuals. Without limitation to the generality of the foregoing, Lessee will
(i) cause the Cars to be used in compliance with all rules and recommendations of AAR, DOT
and FRA; (ii) will not permit any Car to be loaded improperly or in excess of the load limit
stenciled thereon; (iii) will not , without Lessor's prior written approval, permit any Car to be
loaded with any commodity other than the Commodity designated in applicable Riders, and (iv)
for the first seven (7) years of the term, will not permit the average annual usage of all the Cars
outside the continental United States to exceed the equivalent of 36 calendar days per car in any
calendar year, and in any event, during the first seven (7) years of the term will not permit any Car
to be used outside the United States for more than 50% of such calendar year.

(b) The Car(s) must be maintained and returned (i) in a condition that would not otherwise
constitute a "cause for attention or renewal" as defined in Section "A" of each rule in the Field



Manual of the AAR then in effect, (ii) without any AAR Interchange Rule 95 damage, (iii) without
the necessity for running repairs as defined in die AAR Interchange Rules, (iv) in compliance with
the AAR, DOT, FRA and all other laws and regulations of the government or industry agency
having authority over the use of the Car(s), repair requirements, modifications, inspection and
reporting and provide supporting documentation evidencing compliance with aforementioned1

regulatory bodies; and (v) suitable for the immediate loading, transporting, and unloading of
commodities as defined in the Rider. Lessee will be responsible for all actual expenses dunng and
at the end of the Lease term. Lessee will, at its own expense, keep and maintain the Cars in good
repair, condition and working order and famish all parts, replacements, mechanisms, devices and
servicing required therefor so that the value, condition and operating efficiency thereof will at all
times be maintained and preserved, reasonable wear and tear excepted. Lessee will cause each Car
to be maintained in conformance with all rules and regulations of AAR and FRA and, if mandated,
modified so that it will qualify for unrestricted interchange in the United States and Canada and
remain suitable for loading, transporting and unloading the Commodity. All such repairs, parts,
mechanisms, devices, replacements and modifications shall immediately, without further act,
become the property'of Lessor and part of the Cars.

(c) Lessee will not make or authorize any improvement, change, addition or alteration to the Cars (i)
if such improvement, change, addition or alteration will impair the originally intended function or
use of the Cars or impair the value of the Cars as it existed immediately prior to such improvement,
change, addition or alteration; (ii) unless the parts installed are new and in compliance with all rules
and recommendations of AAR and FRA; (iii) if any parts installed in or attached to or otherwise
becoming a part of the Cars as a result of any such improvement, change, addition or alteration shall
not be readily removable without damage to the Cars (unless such improvement is mandated by
AAR, FRA or other agency or organization having jurisdiction over the Cars) or (iv) without prior
written consent of Lessor. All such parts shall be and remain free and clear of any Liens. Any such
part attached to any Car shall, without further act, become the property of Lessor and part of the
Cars.

Insurance
Lessee shall maintain at all times on the Cars, at its expense, "all-risk" physical damage
insurance and comprehensive general liability insurance (covering bodily injury, property
damage and pollution exposures, including, but not limited to, contractual liability and products
liability) in such amounts, against such risks, in such form and with such insurers as shall be
satisfactory to Lessor; provided, that the amount of "all-risk" physical damage insurance shall not
be less than 100% of the replacement value of the Cars as of such date. Lessee shall cause
insurer to give Lessor at least thirty (30) days prior written notice (at the address for notice to
Lessor set forth in Section 24 hereof) of any material alteration in or any cancellation of the
terms of such policy, and to require that the interests of Lessor be continually insured regardless
of any breach of or violation by Lessee of any warranties, declarations or conditions contained in
such insurance policy. In no event shall Lessor be responsible for premiums, warranties or
representations to any insurer or agent thereof. At Lessor's option, Lessee shall furnish to Lessor
a certificate or other evidence satisfactory to Lessor that such insurance coverage is in effect,
provided, however, that Lessor shall be under no duty to ascertain the existence or adequacy of
such insurance.



Lessee shall indemnify Lessor from any claims, actions, costs, damages, losses, liabilities,
expenses, injuries (including without limitation, the reasonable cost of investigating end defending
against any claim for damages) fines or penalties, including losses related to damage caused to or by
materials placed in the Car(s) during the term of this Agreement which may at any time be imposed
upon incurred by or asserted or awarded against Lessor' in connection with (a) the manufacture,
design, use, operation, possession, storage, 'abandonment, repair, maintenance lining, cleaning or
return of the Car(s) during the term of the Agreement or (b) any present or future applicable law,
rule or regulation, including without limitation common law and environmental law, related to the
release, removal, discharge or disposition, whether intentional or unintentional of any materials
from or placed in a Car during the term of this Agreement.

Lessee will be obligated to pay all taxes, penalties or interest incurred, levied or assessed on the
Car(s), their purchase by Lessor from the manufacturer, or the lease for the time period covered.
Lessee may contest the taxes in good faith by appropriate legal or administrative proceedings. In
the event taxes are contested, Lessee remains liable for any resulting tax, penalty, or interest.
Lessee will make and file any tax reports that are required , Lessee will reimburse Lessor for any
damages resulting from failure to pay or discharge any items, taxes or interest levied or assessed on
the Car(s) or the lease, unless caused by the Lessor's gross negligence or willful misconduct

Lessee intends to use the Cars for service with the following commodity. The Lessee agrees that the class
of car as listed in the attached mechanical specifications provided are correct for service with the following
commodities: Cement and cemctitious materials.

ft is understood the Cars have been delivered and accepted by the Lessee.

Earl vTcminai ion
Upon execution by all parties of each of (i) this Rider No.26 (ii) Rider No. 25 to Car Leasing Agreement
3712-83, (iii) the Assignment Agreement among Lessee, Lessor, and Trinity Leasing Corporation dated as
of October _ , 2001 and (iv) the Agreement between Lessee and Lessor, dated as of October _ , 2001
(the "Amendment"). Lessee shall have the right to return seventy-five (75) cars currently assigned to Car
Leasing Agreement 3712-83, Rider No. 15, Renewal No.l in accordance with (he terms set forth in such
Rider No. 15, Renewal No. 1, as amended by the Amendment.



Additional Provisions

Car Leasing Agreement No. 3712-83 solely as it pertains to this Rider No. 26, Lessor and Lessee further
agree as follows:

(a) Paragraph -14 is amended and restated as follows: §14 No lettering'or marking of any kind shall be
placed upon any of the cars by Lessee except with Che prior written consent of GERSCO, or except as
required by the applicable law. Lessee shall notify GERSCO of its intent to place markings on the cars
in compliance with applicable law.

(b) Paragraph 17 is amended in the third line thereof, following the word "customers," with insertion of the
words ''or to Holnam affiliates who are controlled by Lessee or Lessee's parent."

(c) Paragraph 20 is hereby deleted.

Concerning Amendment No.l to Car Leasing Agreement No. 3712-83, solely as it pertains to this Rider
No. 26, Lessor and Lessee further agree as follows:
(a) Paragraph 26 is hereby deleted.
(b) Paragraph 29 is hereby deleted.

Execution of Agreement in Counterparts:

This Agreement may be executed in-counterparts, each of which, when so executed and delivered shall be
an original, but all such counterparts shall together consist of but one and the same instrument.

Accepted on Behal f of: Accepted on Behal f of:

Holnam Incorporated GeneralEle&lrk UaitMrXervico* Corporation

By By:„ — _, . * 7— r_ _f. —
Title. Title: fjk Vice President

Date: . _. Date: I /&L
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Car Leasing Agreement No. 3712-83 solely as it pertains to this Rider No. 26, lessor and Lessee further
agree as follows:

(a) Paragraph 14 is amended and restated as follows: §14 No lettering or marking of any kind shall be
placed upon any of the cars by Lessee except with the prior written consent of GERSCO, or except as
required by the applicable law. Lessee shall notify GERSCO of its intent to place markings on the cars
in compliance with applicable law.

(b) Paragraph 17 is amended in the third line thereof, following the word "customers," with insertion of the
words "or to I iolnam affiliates who are controlled by lessee or Lessee's parent."

(c) Paragraph 20 is hereby deleted.

Concerning Amendment No.l to Car Leasing Agreement No. 3712-83, solely as it pertains to this Rider
No. 26, Lessor and Lessee further agree as follows:
(a) Paragraph 26 is hereby deleted.
(b) Paragraph 29 is hereby deleted.

l-saiulion of Agreement in Counicrnails:

This Agreement may be executed in counterparts, each of which, when so executed and delivered shall be
an original, but all such counterparts shall together consist of but one and the same instrument.

Accepted on Behalf of:

Hotnam Incorporated

By: ^

Title, r V;ce.

Date: 10

Accepted on Behalf of:
i

Genera] Electric Railcar Services Corporation

By. . .
Til It- Vice _Presidenl_

00013452-02



ATTACHMENT-EQUIPMENT SUBJECT TO CAR LEASING AGREEMENT 3712-83

300 covered hopper cars numbered GNAX 7042-7099, inclusive, 7107-7299, inclusive,
and 7302-7350, inclusive



CERTIFICATION

I, Louis E. Gitomer, have compared this copy to the original Car Leasing
Agreement 3712-83, dated as of March 1,1986, and found the copy to be complete and
identical in all respects to the original document. I declare under penalty of perjury that
the foregoing is true and correct.

Louis E. Gitomer
March 14,2008


